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'OBPORATE STOCK : 

) "f :r-: 
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PROCE:)URE : 

Survlving owner of estate by ent;lrety aesJ.res se .L:L 
t ransfer certain corporate stoc ks . lf 

cates of stock are in survivinL owner's p os session or 
control , before delivery or transfer , he give 
written notice to director of revenue and attorney Genera 
and \vi th other req_u irements of sec . 145 . 210 RS:t--:o 

1949 , unless he fir st secures written consent , or waiver , of dj.rector of revenu 
and attorney general authorized by sec . If such stock are incluue 
jn jnventory and appraisement of esta te of deceased jojnt owner during adminis ­
tration proceedings , and court orders that no jnheritance are due on the 
estate as provided by subsec . 2, sec . RSMo 1949 , then sec . 145.210 
RSMo 1949 , shall be inoperat ive as t o surviving owner and no f urther tax 
proceedings shall be had . If certificates in possession or control of a 
corporation, then before delivery or transfer of same to surviving owner , or to 
another at sa i d ovmer's d i r ection, corporat ion must c omply v.ith requirements 
of sec . 145 .210 1949 , particu l arly PS to not i ce to uirector of revenue and 
attorney General , unless said corp oration , as transfer first secures 
consent or wajyer authorized by said section. 

ltonoro.ble lane harlan 
Prosec uting Attorney 
Cooper Count y 

• issouri 

December 16, 1953 

Sir : 

This 1s to c.sckno l edge receipt of' J Olll" recent roquest f or a legal 
op inion of t his depart ment , wr-:1 ch rends in po.rt ao f olloviS : 

FILED 

3 
":'he f irn t quos tion is ao f ollOl•S, anci 
Chapter 145. 1949 : In the ovent that a 
husbnnd ond wife o1.mea certain otock certificates 
as b y tho entiret,y, \:ith the r1t,;ht of 
survjvorsr ip , and e1 thor the or tho "'H'e 
died , mus t the survivor obtain a \';nivor of 'nhori­
t r nce tax f r om the of Revenue before 
selling the stock and transferri t he cert i.ficntes? 

"And , as a c orollary to the previous 'lUOstion, i s 
the t ransfer a ent for a ru saouri Corporation 
just1.f:1ed 1n demandino an tox waiver 
!'rom t !te uepartment of as a condi tj on pre­
cedent to tho or snch a stock certi icete 
in ruch 1 when the transfer agent 
haa o.":'lp l e nroo.f' or the death or one of t he teno.ntn by 
tho ontjroty: (Subparagraph (3) o!' paraeraph 1 of 
section 145. 020 not bo ing jn question. )" 

The at-ove quot.od inquiry ro ·ers to a situation whore a husbnnd 
enu wi f e ho.d cr eated a t cnunc y by the entirety in certain ohnres of 
corporate stock . 

It will be recall ed that a tenancy by tho onti'ety js a tenancy 
in in real or per sonal property by husbanG ana wi f e f or t heir 
joint li_e with reroa1nder to the i n f oe sjmple . 

Consequently , upon the death of one cf tho joint the 
eurv1v1nr owner succeeds to the c urn.ple t e title o!' euch nho.ros 0 r stock, 

/ 



to the exclus ion of the personal representat1 ve of the dec eased joint 
owner . 

'fhe question presented in the op inion request is whether or not t he 
surviving owner must secure a \ aivor o! ?'tate inheritance taxes from the 
Director of 1ovenuo hef ore sell1r..g or tfo.ns.t'errinu the certif icates of 
stock, and also i f the t ransfer a~ent must secure such waiver . 

I n this c onnection we desire to call your attention to the word 
"transfer" , as used in connection wit h the inheritance tax l aws and as 
defined by subsec tion 4 , section 145. 010 nst.fo 1949 . Saia subsection 
reads as f ollows : 

"The Hord ' transf er' as used 1n th is chapter shall be 
taken t o include t he passinh of property or any interest 
therojn , i n possession or enjoyment , present or fut ure , 
by 1nher i tance , descent , dovie e , success ion, Poquest, 
grant , deed , barl ain, sale , gift or app oihtment in t he 
manner herein des c r1bed . " . 

Sect1on 11:5. 210 RSI<Io 19ij9 provides thnt before any of the companies , 
corporations , institutions , person or persons, hav inL possession or 
c ontrol of securit i es or other assets rtanding in the name of a decedent , 
or i n the name of a decedent and one or ~oxe persons , shall be delivered 
to the per•sonal representative of th& decec.ent , or to tho sw•vi ving 
owner , that the custodian of sucn nec t~ities or other assets , as transfer 
agent , shall meet ct..rtai n re . t ir·emcnts . <;aid soc tion reads as f ollows : 

"If a "'oroi t.-n exocutor , cdMi n1s trator , or trustee shall 
ass i gn or t ransfer a y atock or ool i Eat1on in t h is state 
stnndinb in the name of the decedont or in tr 1at f or a 
decedent liable f or any such tax , t ho tnx shall be pa i d 
to the direc tor of rovenue on the transfer thereof. 

"No saf e depos it c omptlnJ , trust comptlny, corporation, 
bank or other institut i on , person or Persons hav ing in 
possession or under con~ rol oecurities ; deposita, or 
other assets belonging to or standing in tho name o~ a 
decedent who is a resident or nonresidont , or belonging 
to or s t anding in the joint names of such a decedent and one 
or more persons ; includinf the shares of capital stock 
or other 1.nterest in a safe depos it COIIlpany ; trus t c mpany, 
corporat1on, bank or other ins titution makinb a delivery or 
t r ansfer heroin provided , shall deliver or t ransfer the same 
to the executor , administrator , or logal repr esentative 
o~ said decedent or tho ~urvivor or sur7ivors wben in 
tho join t name o~ a dec edent and one or more ~arsons or 
tlp on tho :i r order or request unl ess notice of the t ime 
and p l ace of such i ntended deliver y or transfer be served 
upor.. the director of r evenue and a ttorney r,eneral nt 
leas t ton auys prior to said delivery or transfer; nor 



shall any safe deposit c ompany, trust c ompany, corporation, 
bank or other institution , person or persons , del iver or 
trnnsfor any sectwitics , deposito , or other assets belong­
ing to or standing in the name of decedent or belonging 
to or s tanding : n the joint names of decedent and one or 
more persons . including the shares of capital stock of or 
any other interes t in tho safe deposit company, trust 
company, corporat ion, bcnk or other institution making the 
delivery or transfer without retainiT'lg a suff icient por­
tion or amount t he -r•eof to pay any tax or interest wh1 ch 
may thereafter be ass essed on account of the delivery or 
transfer of such s ecur1.ties , deposits, or other assets , 
including the shares of capital stock or other inter est in 
the saf e deposit company, trust company, corporation, bank 
or other institution making the delivery or transfer 
under the provisions of this chapter unless the director 
of revenue and the attorney general consent t hereto in 
writing. 

"And it shall be lawful for the director of reyenue together 
with the attorney general , personall y or by representative , 
to examine said securities , deposits or assets at the t 1me 
of sueh delivery or transfer . 

" lt'a i lure to serve such not ice or f ailure to allow such 
examination or failure to retain a sufficient portion or 
:amount to pay such tax . or interest as herein provided 
~shall render said safe deposit company, trust company, 
!corporation, bank or other institution, person or porsons 
1liable to the payment of t he amount of the tax and interest 
due or thereaf ter to become due upon said securities , 
deposits , or other assets , including the char~es of c ap ital 
stock of , or other interest in the saf e deposit company, 
trust company, corporation, bank or other institution maki ng 
the delivery or trans f er , and in addition thereto a penalty 
of one thousand dollars ; and the payment of such tax and in­
teres t thereon or the penalty above prescribed or both 
may be enforced in an action brought by the attorney general 
at the relation of the director of revenue , in any cou.rt of 
c'ompetent jurisdiction. " 

The sta tement of fac t s of the opinion request does not indicate what 
company, corporation; institution, person or persons has possession or 
contr ol of the certifica tes of stock referred to , and, not being fully 
advised as to all of the f acts upon wh ich the inquiry is based; it is 
necessary for us to f r ame our discussion and conclusion in the alterna­
tive , t aki ng i nto consideration two sets of facts regarding the puss~ 
ession or control of the stock certif icates , that is ; 

1. If tho stock certifica~es are i n the possession or under the 
control of a c ompany, corpor•ation, institution, per son or persons , 
whi ch shall make the necessar y transf er and delivery of the certificate s 
to the surviving owner . or to any other person, corporation or institu­
tion as directed by such surviving owner. 
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2 . If the Atock certifica t es are in the posses sion or under the 
control of the surv1ving O\~er , who shall make delivery and transfer of 
them to the purchaser or other transferee . 

1. In the~ent the certificates wore in the ? Ossession or 
under the control of a corporation, as it seems to be intimated from 
the latter por tion of the question presented, t hen before the corporat ion 
as custodian and transfer a t ent makes delivery to the surviving owner or 
t o another person, corporation, or institution , as directed by such 
survivine~ cHner , soi d trt nsfer O.f cnt has tho mandator y duty of compl ying 
with the provisions of Section 145 . 210 supra , r s to the Living of notice 
of t1me and pl occ of delivery of the s tock certificates , to the director 
of revenue and attorney beneral, in t he manner provided by the section 
and also to with- hol d o. sufficient portion or amount of said stock with 
which to pay a.ny inheritance tax 0 ' ' int eront which may subsequently be 
found due on account of said delivery or tr~ns fer . 

The assumption by the t ransfer! aLent that no taxes can be le~ally 
assessed upon tho transfer , in view of the existe~ce of the above men­
t ioned facts , will not excuse said transfer ae,env from compl ying w1 th 
the terms of the section nor rol oasb it f rom t he possibility of being 
subject to the penalties provided by ·the l a tter portion of the section, 
for failure to comply with the provisions of said secti.on. However , 
in event tho custodian and tranafer a&ent does secure the written 
consent or waiver of tho sta te's right to demand the immediat e payment 
of any inheritance taxes or interest which may be found duo , then the 
stock certificates may be lawfully deli vered or transferred to the 
surviving owner or others , without viol ating the provi s ions of sec tion 
145. 210 , supra . 

2 . If the s tock certif icates are in the possession, or under 
the control of the survivinc O\ner , it is our thought that such owner 
must , before delivering or transfering h is o\mership of sai d s tock 
certificut os to another ; give the required notice , or secure the 
neces sary waiver and consent of the director of revenue and attorney 
seneral . By a "tr o.nnfer" of such certificates to another , we have 
reference to the pas a ine of sa i d c ert i f icatos to such other in the 
manner ref erred to in t~10 def inition &iven of the term 11 trans f er" 
by subsec t ion 4; section 145.q10 supra. 

The terms "transfer O.bent , n are aJso used in the opinion roque s t , 
a.lt hout.h no expl anation of the intended meaning is b jven. \.e understand 
the terms us referrins to tho corporation which issuod its stock certi­
f ica t es to the huDband and wife no t enants by the Qntirety• and came into 
possession or control of such certif ica tes by permis Dion of the surviving 
owner f or the purposo of reis suinL said certificates in the name of the 
survivor, or in that of another person to wham tho survivor de s i r e D to 
sell or otherwi se t ransfer t he certifj.co. tea • 

The mere sup )osition that the survivin~ owner cannot be legally 
required to pay any inheritance tax by reason of h i s intended delivery 
of the s tock to anoihor person, does not exempt h i m from compl ying with 
the provisions of section 145 . 210 oupra , d i scussed above . Said Statute , 
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as well as others , imposes the dut y upon the a irector of revenue to de­
termine in every cane of this kind whether or not taxes or interest are 
due , hence the liability for taxes or interest cannot be ascertained 
until after tho director of r evenue has had an opportunity to make the 
neces•ary examination and deter"ll:lnation of the facts . 

In event tho surviving owner secures the necessary written consent 
or wa iver of the state's right to demand ~ediate payment of inheritance 
taxes or interest , from the director of revenue and attorney Leneral , 
before the contemplated delivery or t ransfer, then sa id o'\mer is exempted 
.from the re 1u.iremonts of sect ; on 145. 210, supra . 

Again , under the -orov isions of section 145. 150 RSI·~o 1949, the sur­
viving owner 'nay be exempted frc~ tho provisions of section 145. 210, 
supra, as will be presently noticed. Subsection 2, section 145. 150 RSMo 
1949 reads as f ollows: 

11 ~uch court or the j udge thereof in vacation ohall 
immediately npon tho fi lint, of the inventory and 
appraisement of the esta te of a decedent , examine the 
same , and i f it is apparent , in the opinion of the said 
court or judge , tho.t such estat e is not subject to the 
tox prov ided f or in t h is law, such f inding and opinion 
shall be entered of record in said court , and there­
upon the provis:t ons of sect:ton 145. 210 shall become 
inoperative aa to the holders of funds or other 
property thereof , and there shall bo no fur ther pro­
ceod:ints rel a tinc to s ch tax , unless upon the 
ap )lica tion of interested parties the existence of 
other property or an err oneous appraisement be shown. " 

Applyin~ the provisions of the sec t l on last quoted t o t he facts 
before us , in the event aurninistration proceedinGs of the estate of the 
deceased joint o~ner of tho corporate s t ocks is had in that Probate Court 
having proper jurisdiction, where an invontory ond appraisement o.f the 
estate property i s fi led and the corpora te stocks raforred to in the 
opinion request are ljsted therein , t he Co~~t makes a ~indin~, which 
findillb and an order are entered o.f record , that no inheritance taxes 
are due upon the stock certific~tes ; the Court ' s action in the matter 
would preclude any further proceedin~s r elative to inheritance t axes , 
and woul d r ender the pr ovisions o.f section 145. 210, supru , :tnoperative 
as to the surviving owner o.f sai d corporat e stock. 

Therefore , in answer to the inquiry o.f the opinion requt et , it is our 
thout ht tha t tho surviving owner or tho stock certificates must strictly 
compl y with section 14~. 210 supra , t ith ref erence to the notice to the 
direc t or o.f revenue and attorney general of such owner's intention t o 
sell or otherwise transfer such s tock certiricntes , unless he secures 
writven consent or wa iver of the state ' s right to demand payment of 
inheri t e.nce taxes or 1.nterest on account of such deliver y or t r ns f er of 
said s t ock oertif icat.os in the manner provided by s ection 145. 210 supra . 
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It is our further thou&ht with ref6renoe to the inqui ry of the 
opinion roquea t that the t ranofor agent , 1n possession or control of the 
stock certif1cates , in demand1nL o waiver of inheritance taxes prior 
to the date of the intended del ivery or transfer of the corporate stock 
cer t 1f 1cetos to the survivinc owner of same , or to another as may be 
directed by said mmer , is fully :usti f'ied under the provisions o'!' sect ion 
1~5 . 210 , supra , in making such demand for jnherit ance tax waiver by the 
directo~ o f revenue and attorney (eneral . 

CONCTUf iON 

It io the op i nion of t h j.s departnent that when certain share s of 
Corpol"cto stock are hol d by husband and l'Ii :!'e by nn estate in entiret y 
and !laid certificates of stock aro 1n the pooses3:lon or contr ol of the 
survivinL ownor wh o desires t o sell or otherw1se t r ansfer them to another , 
that 'heforo the del i ver y or transfer , sai d survivor shal l gi ve the writ ten 
not i ce of tho time and pl ace of same t o the di rec tor of revenue and a ttorney 
&eneral , and al so compl y wit h tho other r oqui remento of sec t i on 145 . 210 
RSMo 1949 , unle ss such surviv ing owner f irst secures t he written cons ent 
o~ \Siver of the state ' s richt to d6mand ~ediate payment of any inheri ­
t ance taxes or interes t found due by reason of the sal e or transfer , whi ch 
consent or waiver nust be Liven by the director of revenue and attorney 
general . Tn&t in the event a~~fniotration is hna upon the estate of the 
dtweased joint owner of the stock certificates , and such shares of 
Corporate stock are included 1n the as~ets of the estate , ~nd the Pr obate 
Court finds , and enters an order of reco~d that no inheritance taxes are 
due on the eotPte , as provided by subsection 2 , section 14/. 150 RSMo 1949. 
Sec t i on 145 . 210 , 1C!.Mo 1949. sho.ll be inoperative as tot he sur·.riving owner 
and no further proceedings !hall be had regarding inheritance taxes . 

It is the further opinion of this department that in the event the 
cert 1f3.cates of' stock reforred to above ere in the pos~ession or under 
the control of' a cor poration. that hcfor e delivery or transfer of said 
certifi.ca tea to the surviving owner , or to another at such owner ' s d i r ec ­
t ion , s aid corporation, as transfo~ a~ent , shall s tr1~ tly c aoply wi th the 
provisions of sec tion 1~5 . 210 Rf·Mo 194-9. as to the required not ice to t he 
director of revenue and a t t orney [ aneral and also as to the other pr o­
vis i ons of said section, unl ess the transfer atent first secures the 
wri tten c ~nsont or waiver t o demand immedi a Le payment of such taxes or 
interest f ound due as provi ded by suid sect ion. 

The foreLoinL opinion, wh i ch I hereby approva . was prepared by my 
Assistant, Hr. Paul N·. Chitwood. 

?NC :lw 

P. s. 

Very t r uly yours , 

JOilli ,1 . DA LTON 
httorney General 

Encs . - As per our letter to you of October 17 , 1953. 
(1) Aprll 26 , 1946 - Ron . David E. Impey . 
(2) January 19 , 1950 - Ron. Robert G. Kirkland. 


